NOTICE OF THE 15™ ANNUAL GENERAL MEETING

Notice is hereby given that the 15th Annual General Meeting of the shareholders of SMEP
Microfinance Bank PLC (“Company”) will be held via electronic communication, on Friday
26t June 2026 at 2.30 p.m. when the business set out below will be transacted.

ORDINARY BUSINESS

1.
2.

To read the notice convening the Meeting and determine if a quorum is present

To receive, consider and if approved, adopt the Company’s audited financial
statements for the year ended 31st December 2025, together with the reports of the
Chairman, Directors and Auditors thereon.

. To note that the Directors do not recommend the payment of a dividend for the

Financial Year ended 31st December 2025.
Election of Directors

a) Rotation of Directors

In accordance with Article 118 of the Company’s Articles of Association, the following
Directors retire by rotation and being eligible, offer themselves for re-election

(i). Mr. Stanley Tsikirayi
(ii). Mr. Paul Nyachiwowa Munhuwaani

b) To note the resignation of Mr. Emmanuel Efili Mordey Wuver with effect from 9t
March 2026.

. To consider and, if thought fit, appoint external auditors in accordance with the

provisions of Section 721(2) of the Companies Act, 2015 subject to the approval of
the Central Bank of Kenya and to authorize the Directors to fix their remuneration for
the ensuing financial year.

To approve the remuneration of Directors for the period ended 315t December 2025.
SPECIAL BUSINESS

To consider and, if thought fit, to pass the following Resolutions:

As Special Resolutions:



a)

b)

THAT subject to the approval by the relevant authorities including, the Central
Bank of Kenya and the Registrar of Companies as applicable, consider and, if
thought fit, approve the change of the name of the Company to “HOPE
Microfinance Bank PLC”.

THAT Article 3 of the Articles of Association of the Company be and is hereby
amended by deleting the existing Article 3 in its entirety and substituting it with
the following:

“The share capital of the Company is Kenya Shillings One Billion Three Hundred
and Thirty-Four Million Two Hundred and Ninety-Seven Thousand Five Hundred
and Sixty (KShs. 1,334,297,560) divided into:

I One Hundred and Eleven Million Six Hundred and Fifty-One Thousand
One Hundred and Sixty-One (111,651,161) Ordinary Shares of Kenya
Shillings Five (KShs. 5.00) each; and

i. One Hundred and Fifty-Five Million Two Hundred and Eight Thousand
Three Hundred and Fifty-One (155,208,351) Class A Ordinary Shares of
Kenya Shillings Five (KShs. 5.00) each”

As Ordinary Resolutions:

c)

d)

THAT the authorized share capital of the Company be and is hereby increased
from Kenya Shillings One Billion One Hundred and Thirty-Nine Million Two
Hundred and Ninety-Seven Thousand Five Hundred and Sixty (KShs.
1,139,297,560) divided into One Hundred and Eleven Million Six Hundred and
Fifty-One Thousand One Hundred and Sixty-One (111,651,161) Ordinary Shares
of Kenya Shillings Five (KShs. 5.00) each and One Hundred and Sixteen Million
Two Hundred and Eight Thousand Three Hundred and Fifty-One (116,208,351)
Class A Ordinary Shares of Kenya Shillings Five (KShs. 5.00) each, to:

Kenya Shillings One Billion Three Hundred and Thirty-Four Million Two Hundred
and Ninety-Seven Thousand Five Hundred and Sixty (KShs. 1,334,297,560) divided
into:

i. One Hundred and Eleven Million Six Hundred and Fifty-One Thousand One
Hundred and Sixty-One (111,651,161) Ordinary Shares of Kenya Shillings Five
(KShs. 5.00) each; and

ii. One Hundred and Fifty-Five Million Two Hundred and Eight Thousand Three
Hundred and Fifty-One (155,208,351) Class A Ordinary Shares of Kenya Shillings
Five (KShs. 5.00) each, by the addition thereto of 39,000,000 Class A Ordinary
Shares.

THAT pursuant to section 329 of the Companies Act, 2015 (the “Act”) and subject
to receipt of all the necessary regulatory approvals, the Directors be and are
hereby generally and unconditionally authorized to exercise all the powers of the
Company to allot and issue shares in the Company and to grant rights to subscribe



for, or convert any security or indebtedness into, shares in the Company, provided
that the maximum number of shares that may be allotted pursuant to this
authority shall not exceed Thirty Nine Million (39,000,000) Class A Ordinary
Shares. The shares may be allotted, and such rights may be granted, on such terms
and conditions and at such subscription price or conversion price as the Directors
may determine to be fair, reasonable and in the best interests of the Company.
This authority shall expire on the date falling five (5) years after the date of
passing this Resolution, unless previously renewed, varied or revoked by the
Company in accordance with the Companies Act.

As Special Resolutions

e) THAT pursuant to section 348 of the Companies Act, 2015 and subject to the
authority granted under Resolution (d) above and further subject to the receipt of
all regulatory approvals including those of the Central Bank of Kenya, the
Directors be and are hereby empowered to allot and issue such number of Class A
Ordinary Shares to HOPE Advancement Inc. as may be necessary in consideration
of an aggregate subscription amount of up to United States Dollars One Million
Five Hundred Thousand (USD 1,500,000) (or the Kenya Shilling equivalent
thereof), at such subscription price per share and on such terms as the Directors
may determine, and such shares shall rank pari passu in all respects with the
existing Class A Ordinary Shares and shall be credited as fully paid upon receipt
or capitalization of the relevant consideration. Such allotment shall be made as if
the pre-emption provisions contained in Section 338 of the Companies Act, 2015
and the Articles of Association did not apply to such allotment

f) THAT the Directors and the Company Secretary be and are hereby authorized to
do all such acts and things, execute all such documents, make all requisite filings
and lodgments, obtain all regulatory approvals including those of the Central Bank
of Kenya, and take all such steps as may be necessary or desirable to give effect to
the foregoing resolutions, including updating the register of members and filing
all prescribed returns with the Registrar of Companies.

ANY OTHER BUSINESS
8. To consider any other business of which due notice has been received.

By Order of the Board

CATHERINE KAWIRA
COMPANY SECRETARY
June 4,2026




NOTES:

1.

Shareholders will not be able to attend the meeting in person but will be able to register for,
access relevant information, follow the meeting in the manner detailed below and vote
electronically or by proxy. Shareholders may ask questions in advance of the meeting as
detailed in the instructions below.

Any shareholder wishing to participate in the meeting should register for the Annual General
Meeting (AGM) by dialing *483*824+# for all networks and following the various prompts
regarding the registration process.

To complete the registration process, shareholders will need to provide their National
ID/Passport Numbers which were used to purchase their shares. For assistance shareholders
should dial the following helpline number: (+254)709 170 000/15 from 8:00 a.m. to 5:00
p-m. from Monday to Friday. Shareholders outside Kenya should dial the helpline number or
send an email to SMEPAGM@image.co.ke for assistance during registration.

Registration for the AGM opens on Friday, 5t June 2026 at 9:00 am and will close on
Wednesday, 24t June 2026 at 5.00pm.

The following documents may be viewed on the Company’s website www.smep.co.ke : A copy
of the proxy form, the Directors’ Statement Issued pursuant to Section 348 of the Companies
Act and the Audited Financial Statements of the Company for the year ended 31 December
2025.

Any shareholder who is entitled to attend and vote at the Annual General Meeting is entitled

to appoint a proxy to attend and vote in his stead. Such proxy need not be a member of the
Company.

The proxy form can also be obtained from the Company’s website www.smep.co.ke or from
Image Registrars Limited, Absa Towers (formerly Barclays Plaza), 5th Floor, Loita Street, P.
0. Box 9287 - 00100, Nairobi, Kenya. Shareholders who do not propose to be at the Annual
General Meeting are requested to complete and return the proxy form to Image Registrars
Limited, or alternatively to the Registered Office of the Company so as to arrive not later than
2.30 p.m. on 24t June 2026.

Duly signed proxy forms may also be emailed to SMEPAGM@image.co.ke in PDF format. A
proxy form must be signed by the appointer or his attorney duly authorized in writing. If the
appointer is a body corporate, the instrument appointing the proxy shall be given under the
Company’s common seal or under the hand of an officer or duly authorized attorney of such
body corporate.

Shareholders wishing to raise any questions or clarifications regarding the AGM may do so
by: (a) sending their written questions by email to SMEPAGM@image.co.ke; or (b) to the
extent possible, physically delivering or posting their written questions with a return
physical, postal or email address to the registered office of the Company or P.0. Box 63063,
00620, Nairobi, or to Image Registrars offices at the address above.

10. The AGM will be streamed live via a link which shall be provided to all shareholders who will

11.

have registered to participate in the AGM. Duly registered shareholders and proxies will
receive a short message service (SMS/USSD) prompt on their registered mobile numbers, 24
hours prior to the AGM acting as a reminder of the AGM. A second SMS/USSD prompt shall be
sent one hour ahead of the AGM, as a reminder that the AGM will begin in an hours’ time and
providing a link to the live stream.

Shareholders and proxies who have registered to attend the AGM may follow the proceedings
using the live stream platform, access the agenda and vote (when prompted by the chairman)
via the USSD prompts.


http://www.smep.co.ke/

12. Results of the resolutions voted on will be published on the Company’s website i.e.,
www.smep.co.ke within 48 hours following conclusion of the AGM.



